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Patent and Trademark Office
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To the Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of Conveying party(ies): 2. Name and address of receiving party(ies):

NuSpeed, Inc.

Name: Cisco Systems, Inc. / r2 - {.2 D) O

[0 Individual(s) [0 Association Street Address: 170 West Tasman Drive
[0 General Partnership O Limited Partnership San Jose, California 95134
® Corporation-State O Other
O Individual(s) citizenship:
Delaware O Association:
» . . O General Partnership:
Ad ? P
ditional name(s) of conveying party(ies) attached? [ Yes & No O Limited Partership:
3. Nature of conveyance: B Corporation-State: California
O Assignment ® Merger 0 Other:
O Security Agreement O Change of Name
0 Other: Additional name(s) & address(es) attached? [J Yes B No

1 Execution Date: September 8, 2000

f -
. 4. Application number(s) or registration number(s):

A. Trademark Application No.(s) 76/068843, 76/018691, 76/018690, 75/895865 and 76/068885
B. Registration No.(s)

Additional numbers attached? 0O Yes B No

5. Name and address of party to whom correspondence concerning 6. Total number of applications and trademark registrations involved: 5
document should be mailed:
v 7 Total fee (37 C.F.R. § 3.41): $140.00
Rochelle D. Alpert
: K Enclosed

Brobeck, Phleger & Harrison LLP O Authorized to be charged to deposit account, referencing Attorney Docket:

Spear Street Tower

One Market

San Francisco, CA 94105 8. Deposit account number: 02-3950
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CISCO SYSTEMS, INC Al ;6*‘5‘&1”"“
T HJONES, lary of Siate

AND

AGREEMENT OF MERGER

TARGET

This Agreement of Merger is dated as of the 8th day of September, 2000
(*Mergeor Agreement™), between Cisco Systems, Inc,, a California corporation (“Acquiror™), and
NuSpeed, Inc., a Delaware corporation (“"Target”).

RECITALS

A, Target was incorporated in the State of Delaware and immediztely prior to
the Effective Timne of the Merger (as defined below) will have outstanding 4,322,213
shares of Common Stock (“Target Common Stock™) and 5,067,017 shares of Preferred
Stock (“Target Preferred Stock™). Immediately prior to the Effective Time, each share of

Target Preferred Stock shall be converted into a share of Target Common Stock.

B. Acquiror and Target have entered into an Agreement and Plan of Merger
and Reorganization (the “Agreement aid Plan of Reorganization™)} providing for certain
representations, warranties, covenants and agreements in connection with the Gansactions
contemplated hereby. This Merger Agreement and the Agreement and Plan of
Reorganization are intended to be constued together to effectuate their purpose,

C. The Boards of Directors of Target and Acquiror deem it advisable and in
their mutual best interests and in the best interests of the Stockholders of '.l"a:get, that
Target be acquired by Acquiror through a merger (“Merger’”) of Target with and into

Acquiror.
D. The Boards of Directors of Acquiror and Target and the Steckholders of
Target have approved ths Merger.

AGREEMENTS

The parties hereto hereby agree as follows:

1. Target shall be merged with and into Acquiror, and Acquiror shall be the

- H H I~ il »»
surviving corporation (the ‘Surviving Corporation™).
i B! e “Fffoctve Time') as this
2. The Merger shall become effective at such iime (Fhﬂ E.tifn; ?h:T::‘nT_}‘P)
Merger Agreement and the offizers' certificates of Target agd Acfluiml:fa;;xe E.- , é—;;or,; code of
‘ ecretary of State of the State of California pursuant to Secuon 1103 of the Corpor

the State of California.
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3. Atthe Effective Time of the Merger (i) ali shares of Target Comumon Stock
that are owned directly or indirectly by Target, Acquiror or any other direct or indirect wholly
owned subsidiary of Target or Acquiror shall be cancelled, and no securities of Acquiror or other
consideration shall be delivered in exchange therefor; and (ii) each of the issued and outstanding
shares of Tarzet Common Stock (other than shares, if any, held by persons who have not voted
such shares for spproval of the Merger and with respect to which such persons shall become
cntitled to exercise dissenters’ rights in accordance with the General Corporations Law of the
State of Delawarz (“Delaware Law”) referred 0 hereinafter as “Dissenting Shares™) shall be
converted eutcmatically into and exchanged for .61747658 of 2 share of Acquiror Commmon
Stock; provided, hnwever, that no more than 7,093,673 shares of Common Stock of Acquiror
shall be issued in such exchange (including Acgquiror Common 5tock reserved for issuance upen
exercise of Target options and Target warrants assumed by Acquiror). Those shares of Acquiror
Common Stock to be issued as a result of the Merger are referrz to herein as the “Acquiror
Shares”.

4. Any Dissenting Shares shall not be converted into Acquiror Common Stock
but shall be converted into the right to receive such consideration as may be determined to ke
due with respect to sucn Dissenting Shares pursuant to Delaware Law. If after the Effective
Time any Dissenting Shares shall lose their status as Dissenting Shares, then as of the cccurrence
of the event which causes the loss of stich status, such shares shall be converted into Acquiror
Common Stock in accordance with Section 3,

5. Nomwithstanding any other term or provision hereof, no fractioral shares of
Acquiror Cornmon Stock shall be issued, but in lieu thereof each holder of shares of Target
Comraon Stock who would otherwise, but for rounding as provided herein, be entitled to receive
a fraction of a share of Acguiror Common Stock shail receive from Acquiror an amount of cash
equal 1o the per share market value of Acquiror Cnmmon Stock (deexn?d to be 366.6375.0 )4:1
multiplied by the fraction of a share of Acquiror Cormmon Stock to W‘lu?h such h'older woul
otherviise be cntitled. The fractional shace interests of each Tazget stockholder shall beth e
aggregated, so that no Target stockholder shall receive cash in an amount greater than the vaiue
of one full share of Acquiror Common Stock.

6. The conversion of Target Comumon Stock into Acquiror Col?_mon ?&Ck as
) is Merz i atically at the Effcctive Time of ti¢
rovided by this Merger Agreement shail ocour automatica -
‘iietgcr wifjkjlout action by the holders thereof. Each holder of Target Common Stock shall

thereupon be entitled to receive shares of Acquiror Common Stock in accordance with Qle
Agreement and Plan of Reorganization.

7. At the Effective Time of ths Merger, the scparate ex-xsz:nc:n cc:if lr'srpgeiizliﬂig
cease, and Acguirer chall succead, without ot_’nEf r:gx}slfer, 10 a;ll ;ﬁf &tfens %‘\I‘It:z 20 ani e
Target and shall be subject 10 all the debts and hab111‘t1es._tbe1;{.zl lxg e ety of e
liror had itself incurred them. All rights of _crethom and al iens upo DO ehal
fchpll‘:)tl: n shall be preservad unimpaired, provided that s.uch Le'ns Egim Erop{_ in{e i’ Lh:
bzri;rl;;;g 1o the property affecied thersby immediately prior 1o ¢ Effzctive Tim
~ Merger.
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meaning of Scction, 368(a) cf the Interial Revenue Code of 1986, as amended.

8. This Merger Agreerient is intended as a plan of reorganization within the

9. (a) The Amended and Restated Articies of Incorporation of Acquiror in effect
immediatelv prior to the Efiective Time shall be the Amended and Restated Articles of
Incorporation of the Sunviving Corporation unless and until thereafter amended.

(ity  The Byvlaws of Acquiror in effect iramediately prior to the
Effective Time shall te the Bylaws of the Surviving Comporation unless and until
amendcd or repealed as provided by applicable law. the Amended and Restated
Articles of Incorporation of the Surviving Corporation and such Bvlaws.

(1iry  The directors and officers of Acquiror immediately prior to
the Effective Time shall be the directors and officers of the Surviving
Corporation.

10. (a) Notwithstanding the approval of this Merger Agreement by the
stockholders of Target. this Merger Agreement shall terminate forthwith in the event that
the Agreemznt and Plun of Reorganization shall be terminated as therein providad.

(11)  Inthe event of the termination of this Merger Agreement as
provided above. this Merger Agreement shall forthwith become void and there
shall b= no liability on the part of Target or Acquiror or their respective officers or
directors. except as otherwise provided in the Agreement and Plan of
Reorganization.

(iii)  This Merger Agreement may be signed in one or more
counterparts. each of which shall be deemed an original and all of which shall
constitute one agreemsnt.

(iv)  This Merger Agreement may be amended by the parties
hereto any time before or after approval hereof by the stockhelders of'Targst. but.
after such approval. no amendments shall be made }\fh1ch by law require tT}L 4
further approval of such Stockholders without obtaining such approw'a'lt’;. his
Meraer Agreement may not be amended except by an instrument in Wiitng
sign;d on behalf of each of the parties hereto.

et
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IN WITNESS WHEREOF, the parties have ¢xecuted this Merger Agreement as
of the date first written above.

PALLIBI- 1249350.01¢Q50601:.00C)

CISCO SYSTEMS, INC.

By: 4/4»‘ 7 (g™

0y Joh#'T. Chambers, President

By:

Cavid Rogan, Assistant Secretary

NUSPEED, INC.

B

Mark Cree, President

By: _—

Mark Schrandt, A =istant Secretary

[SIGNATURE PAGE TO AGREEMENT OF MERGER]

it TRADEMARK
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IN WITNESS WHEREOQF, the parnea have executed this Merger Agreement as
of the date first written above.

CISCO SYSTEMS, INC,

By:

Iohn T. Churubers ident
By: \ (% NQCA O
David Rogan, Assistant 35@

NUSPEED, INC,
By:
Mark Cree, President
By:

Mark Schrandt, Assistasnt Secretary

(SIGNAT ATURE PAGE TO AGRE

FNTY R ATATR L YETY
REFMENT OF MERGL A
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N WITNESS WHEREOF. the parties have executed this Merger Agreement as
“of the date first writien above.

CISCO SYSTEMS. INC.

By:

John T. Chambers. President

David Rogan, Assistaent Secretary

NUSPEED. INC.

/.

Marl/ Cree, President

By: /[‘édz % /(?%/k

Mabk Schrandt, Assistant Secretary

[SIGNATURE PAGE TO AGREEMENT QOF MERGER]
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OFFICERS" CERTIFICATE
OF
ACQUIROR

The undersigned, John T. Chambers and David Rogan, hereby certify that r.

Chambers is the duly elected President and Chief Executive Officer and Mr. Rogan is the

duly elected Assistant Secretary of Cisco Svstems. Inc.

("Acquiror™) and they further certify that:

1. They are the duly elected. acting and qualified President and Assistan:t Secrstarw

respectively. of Acquirer.

2. There are two authortzed classes of shares. consisting of 20.000.000.000

shares of Common Stock. of which 7.156.100.205 shares are issued and outstanding, and

5.000,000 shares of Preferred Stock, none of which are issued and outstanding.

-

3. The Agreement of Merger in the form attached was approved by the Board

of Directors of Acquiror in accordance with the California Corporations Code.

4, No vote of the Stockholders of Acquiror was required pursuant to Section

1201(b) of the California Corporations Code.

LB ML 1245 350,01 (%0601 . DOCY
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“

Each of the undersigned declares under penalty of perjury that the statemer:s

contained in the foregoing certificate are true of their own knowledge. Executed in San Jose,

California on Sephendel §, 2000.

By: %7 [égw-ém___

§ - — -
Pregident and Chief Sxecutive Officer, John T. Chambers

By:

David Rogan, Assistant Secretary

PALLIBIUMNL 245350.01(Q506011.DOC)
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Each of the undersigned declares under penalty of perjury that
the statements contained in the foregoing certificate are true of: their

own knowledge. Executed in San Jose, California on 5‘3?\—@'(»\\::“‘ 8‘ 2000,

By:

Jokn T. Chambers,/ ident

By: ...\.._ (% INQCA O

David Rogan, Assistant Sc@

PALLISTUMNIZOYLIG {501 LOOT)
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OFFICERS' CERTITICATE
OF
TARGET

Mark Cree, President, and Mark Schrandt, Assistant Secretary, of NuSpeed, Inc.,

a corporation duly organized and existiny under the laws of the State of Delaware (the

“Corporaticn™), do hereby certify:

1. Theyv are the duly elected, acting and qualified President and the Assistant

La

respaciively, of the Corporaiion.

2. There are two authorized classes of shares, consisting of 4.322.213 shares

of Common Stock, par value $0.01 per share, and 5.067,017 shares of Preferred Stock. par value
$S0.01 per share. On the record date for the vote on the Agreement of Merger. there were
4.000.000 shares of Common Stock and 5,007,017 shares of Series A Prefcrred Stock

outstanding and entitled to vote on the Agreement of Merger in the form attached.

-

3. The Agreement of Merger in the form attached was duly approved by the
Board of Directors of the Corporation in accordance with the General Corporations Law of the

State of Delaware.

4. Approval of the Agreement of Merger by the holders of at least a majority
of 2ll the outstanding shares of Common Stock and Preferred Siock (voting together s Cne class)
and by the holders of a majority of the outstanding shares of preferred Stock was requirzd, The
percentage of the outstanding shares of each class of the Corporation’s shares entitled to vote on
rger equaled or exceeded

the Agreement of Merger which voted to approve the Agreement of Me

the vote required.

n

TEAMP (506011005601 LDO0O
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Each of the undersigned declares under penalty of perjury that the statements

contained in the foregoing certificate are true of their own knowledge. Executed inMsece Gewve |

%1@

Mark/C ree, President

By / A =

Schrandt Assistant Secretary

Minnesota, on alr__, 2000.
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